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IN THE MATTER OF THE JOINT
APPLICATION OF TIME WARNER
TELECOM OF ARIZONA LLC,
XSPEDIUS MANAGEMENT co.
SWITCHED SERVICES, LLC AND
XSPEDIUS MANAGEMENT co. OF
PIMA COUNTY, LLC FOR
APPROVAL TO ENCUMBER ASSETS
IN CONNECTION WITH NEW
FINANCING
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TIME WARNER TELECOM
OF ARIZONA LLC

NOTICE OF
COMPLIANCE FILING

Time Warner Te lecom of Arizona  LLC, Xspedius  Management Co. Switched

Services , LLC and Xspedius  Management Co. of Pima County, LLC, hereby file  the

attached loan closing and security documents  (partia l copies) as  recommended by Staff in

paragraph 17 of Decis ion No. 69392. Due  to the  voluminous  na ture  of these  documents ,

a  full se t of the  loan documents  will be  provided separa te ly to the  Arizona  Corpora tion

Commiss ion Staff and Counse l, and will be  provided to any other Commiss ioner or

Commission Staff member upon request.
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RES P ECTFULLY S UBMITTED this "Hay of July 2007.9

TIME WARNER TELECOM OF
ARIZONA LLC

By( . Ar*

Osborn Maledon, P .A.
2929 North Centra l Avenue , Suite  2100
Phoenix, AZ 85012
Te l: (602) 640-9356
Fa x: (602) 640-6074
jburke@om1aw.com

8

ORIGINAL + 17 copie s  tile d this
9m day of July 2007:

Docke t Control
ARIZONA CORP ORATION COMMIS S ION
1200 West Washington
Phoe nix, AZ 85007

COPY (with a ll financia l documents  a ttached)
hand-delivered this
9th day of July 2007:

Maureen Scott
ARIZONA CORP ORATION COMMIS S ION
1200 West Washington
Phoe nix, AZ 85007

Alexander Iggie
Utility Ana lys t
ARIZONA CORP ORATION COMMIS S ION
1200 West Washington
Phoe nix, AZ 85007
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EXECUTION VERSION

$700,000,000

CREDIT AGREEMENT

among

TIME WARNER TELECOM INC.,

TIME WARNER TELECOM HOLDINGS INC.,
as Borrower,

The Several Lenders from Time to Time Party Hereto,
as  Lenders ,

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Administrative Agent and Collateral Agent,

LEHMAN COMMERCIAL PAPER INC.,
as Syndication Agent,

BANK OF AMERICA, N.A.,
as Documentation Agent,

Dated as of October 6, 2006

WACHOVIA CAPITAL MARKETS, LLC,
asSole Lead Arranger and Joint Bookrunner,

LEHMAN BROTHERS INC.,
as Joint Bookrunner

096900-0026-10370-NY03 .2539876.11
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Signature page to the Credit Agreement, dated as of
October 6, 2006, among Time Warner Telecom Inc., a
Delaware  corpora tion, Time Warner Telecom Holdings
Inc., a  Delaware corporation, the several banks and other
financia l institutions or entities from time to time parties
thereto as lenders. Wachovia  Bank. National
Association, as administrative agent and as colla teral
agent

COOP ERATIEVE CENTRALE RAIFFENIS EN
BOERENLEENBANK B.A..  "RABOBANK
NEDERLAND" Ne w York Bra nch

By: /s/ Michael Phelan
Name : Michae l P he lan
Title : Executive  Director

By: /s/ Rebecca Morrow
Name: Rebecca Morrow
Title: Executive Director

CITIBANK. N.A

By: /s/ John Judge
Name: John Judge

[Signature Page to the Credit Agreement]
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Title : Vice  P resident

BANK OF AMERICA, N.A.

By: /s/ S tephen Phillies
Name: S tephen P hillips
Title : Vice  P resident

UBS  LOAN FINANCE LLC

By: /s / Richard L. Tavrow
Na me : Richa rd L. Ta vrow
Title : Dire ctor

By: /s / Ilia  R. Ots a
Name: Irma R. Otsa
Title : Associa te  Director

WELLS  FARGO BANK, N.A.

By: /s/ George  Wick
Na me : Ge orge  Wick
Title : Executive  Vice  President

LEHMAN BROTHERS  COMMERCIAL BANK

By: /s/ George Jones
Name: George Janes
Title : Chie f Credit Office r

[Signature Page to the Credit Agreement]





EXECUTION VERSION

GUARANTEE AND COLLATERAL AGREEMENT

made by

TIME WARNER TELECOM INC.,

TIME WARNER TELECOM HOLDINGS INC.

and certain of its Affiliates

in favor of

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Collateral Agent

as of October 6, 2006

8I

096900-0026-10370-NY032546707.7



TABLE OF CONTENTS

Page

S ection 1. DEFINED TERMS

1.1 Definitions
1.2 Other Definitiona l P rovisions
1.3 Acts by Colla teral Agent or Secured Parties
1.4 Determina tion of Amounts of Obliga tions

S ection 2. GUARANTEE

Error! Bookmark not defined
11

2.1 Guarantee
2.2 Right of Contribution
2.3 No Subrogation
2.4 Amendments, e tc. with respect to the  Borrower Obligations
2.5 Guarantee  Absolute  and Unconditional..
2.6 Reinstatement..
2.7 Payments ..

.12

.12

.13

S ection 3. GRANT OF S ECURITY INTERES T.. .13

S ection 4. REP RES ENTATIONS  AND WARRANTIES I .15

4.1 Title , No Other Liens..
4.2 Perfected First Priority Liens...
4.3 Jurisdiction of Organiza tion, Chief Executive  Office  ..
4.4 P ledged S tock..
4.5 Receivables..
4.6 Inte llectual Property ..

.15

.15

.16

.16

.16

.16

Section 5. COVENANTS .~ .17

5.1 Delivery of Instruments, Certifica ted Securities and Chatte l Paper..
5.2 Maintenance of Insurance..
5.3 Payment of Obligations ..
5.4 Maintenance of Perfected Security Interest; Further Documentation ..
5.5 Changes in Locations, Name, etc ..
5.6 Notices..
5.7 P ledged Stock..
5.8 Receivables..
5.9 Inte llectual Properly ..
5.10 Additional Colla tera l, Additional Subsidiary Guarantors, e tc...

.17

.17

.17

.17

.18

.18

.18

.19

.19

.21

S ection 6. REMEDIAL P ROVIS IONS ; DIS TRIBUTIONS  .. .23

ii

096900-0026-10370-NY03.2546707.7



6.1 Certain Matters Relating to Receivables ..
6.2 Communica tions with Obligors, Obligors Remain Liable  ..
6.3 P ledged S tock..
6.4 Proceeds to be  Tuned Over To Colla tera l Agent ..
6.5 Application of Proceeds ..
6.6 Code and Other Remedies..
6.7 Registra tion Rights ..
6.8 Deficiency ..

.23

.24

.24

.25

.25
-27
.27
.28

S e ction 7. THE COLLATERAL AGENT.. .28

7.1 Genera l Authority of the  Colla te ra l Agent .. .28
7.2 Right to Initia te  Judicia l P roceedings.. .29
7.3 Right to Appoint a  Rece iver.. .29
7.4 Remedies Not Exclusive .. .29
7.5 Colla te ra l Agent's  Appointment as  Attorney-in-Fact, e tc.. .30
7.6 Duty of Colla te ra l Agent .. .3 l
7.7 Execution of Financing Statements .. .32
7.8 Authority of Colla te ra l Agent... .32
7.9 Exculpatory Provisions... .32
7. 10 Delegation of Duties.. .33
7.11 Reliance  by Colla te ra l Agent, e tc.. .33
7. 12 Resignation and Removal of the Collateral Agent .. .34
7. 13 Merger of the Agents.. .34
7.14 Co-Agents, Separate  Agents.. .34
7. 15 Treatment of Payee or Indorse  by Colla tera l Agent, Representatives of Secured Parties ....36

S e ction 8. MIS CELLANEOUS .. .36

8.1 Directions and Consents by Colla tera l Agent...
8.2 Amendments and Waivers..
8.3 Notices..
8.4 No Waiver by Course  of Conduct, Cumulative  Remedies..
8.5 Enforcement Expenses, Indemnification..
8.6 Successors and Assigns ..
8.7 Se t-Off..
8.8 Counterparts ..
8.9 Severability..
8. 10 Section Headings ..
8.11 Integration ..
8. 12 GOVERNING LAW .
8.13 Submission To Jurisdiction, Waivers..
8. 14 Acknowledgements ..
8. 15 Additional Obligors, Releases of Obligors, Real Estate  ..
8. 16 Releases, Tennination .
8.17 WAIVE R O F  J URY TRIAL .
8.18 Incremental Facilities .
8. 19 No Action .
8.20 Governmental Approvals...

.36

.36

.36

.37

.37

.37

.38

.38

.38

.38

.38

.38

.38

.39

.39

.40

.40

.40

.41

.41
iii

096900_0026-10370-ny03.25467077



Q

Q s

S CHEDULES

S che dule  1
S che dule  2
S chedule  3
S che dule  4
S chedule  5

Notice Addresses
Investment Property
Perfection Matters
Jurisdictions of Organization
Intellectual Properly

and Chief Executive Offices

iv

096900-0026-10370-NY03.2546707.7



1
4 4»

IN WHNESS WHEREOF, each of the undersigned has caused this Guarantee and
Collateral Agreement to be duly executed and delivered as of the date first above written.

TIME WARNER TELECOM HOLDINGS INC. TIME WARNER TELECOM INC.

By: /s / Tina  A. Davis
Na me : Tina  A. Da vis
Title : Vice President and Deputy General

Counse l

By: /s / Tina  A. Davis
Name: Tina  A. Davis
Title : Vice  P re s ident and Deputy Gene ra l Counse l

TIME WARNER TELECOM OF
CALIFORNIA, L.P.
TIME WARNER TELECOM OF FLORIDA, L.P.
TIME WARNER TELECOM OF GEORGIA, L.P.
TIME WARNER TELECOM OF INDIANA, L.P.
TIME WARNER TELECOM OF NORTH CAROLINA,
L.P.
TIME WARNER TELECOM - NY, L.p.
TIME WARNER TELECOM OF TEXAS, L.p.
TIME WARNER TELECOM OF WISCONSIN, L.p.
TW TELECOM L.p.

TIME WARNER TELECOM HOLDINGS II LLC
TIME WARNER TELECOM OF COLORADO LLC
TIME WARNER TELECOM OF IDAHO LLC
TIME WARNER TELECOM OF ILLINOIS LLC
TIME WARNER TELECOM OF THE MID-SOUTH
LLC
TIME WARNER TELECOM OF MINNESOTA LLC
TIME WARNER TELECOM OF NEVADA LLC
TIME WARNER TELECOM OF NEW MEXICO LLC
TIME WARNER TELECOM OF OHIO LLC
TIME WARNER TELECOM OF OREGON LLC
TIME WARNER TELECOM OF SOUTH CAROLINA
LLC
TIME WARNER TELECOM OF UTAH LLC
TIME WARNER TELECOM OF VIRGINIA LLC
TIME WARNER TELECOM OF WASHINGTON LLC

By: TIME WARNER TELECOM HOLDINGS INC.,
the general partner of each

By: TIME WARNER TELECOM HOLDINGS INC.,
the sole member of each

By /s/ Tina  Davis
Na me : Tina  Da vis
Title : Vice  President and Deputy Genera l

Counse l

By /s / Tina Davis

Na me : Tina  Da vis
Title : Vice  President and Deputy General

Counse l

Guarantee & Collateral Agreement - Signature Page
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